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lCCjMEllON JUN 2 71997

William F. Caton
Acting Secretary
Federal Communications Commission
Common Carrier Domestic Radio
P.O. Box 358680
Pittsburgh, PA 15251-5680

Re: Application on Form 704 for Transfer of Control
of Dlinois Consolidated Telephone Company,
Licensee of Point-to-Point Microwave Radio Service
Stations KTF59 et al., from Consolidated
Communications Inc. to McLeodUSA Incorporated

Dear Mr. Caton:

Enclosed for filing are an original and two copies of an application on
Form 704 for transfer of control ofDlinois Consolidated Telephone Company, which
holds licenses in the Point-to-Point Microwave Radio service, from Consolidated
Communications Inc. ("Consolidated") to McLeodUSA Incorporated ("McLeod").
Also enclosed is a check in the amount of $475 to cover the applicable filing fee.

This application is part of a larger transaction between McLeod and
Consolidated, which have entered into an Agreement and Plan ofMerger.
Pursuant to that Agreement, McLeod has formed a wholly-owned subsidiary,
Eastside Acquisition Co. ("Eastside"). Upon receipt of necessary regulatory
approvals, Consolidated will merge with and into Eastside with Eastside surviving
and being renamed Consolidated Communications Inc. ("New Consolidated").
Thereafter, Consolidated's subsidiaries will continue to operate as wholly-owned
subsidiaries of McLeod. This transaction will serve the public interest because the
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. combined companies will be better able to provide high-quality telecommunications
services at competitive prices.

Because of the number of separate filings involved in this transaction,
the parties request a joint Public Notice of all the applications related to the
transaction. Susan O'Connell in the Intemational Bureau has agreed to coordinate
the Public Notice for the applications.

Please address any questions concerning Consolidated to Veronica
Ahem and J. Breck Blalock of Nixon, Hargrave, Devans & Doyle, L.L.P. at
(202) 457·5300. Questions regarding McLeod should be addressed to the
undersigned.

Respectfully submitted,

HOGAN & HARTSON L.L.P.

By: :c kL
Karis A Hastings
EricH. Loeb
Counsel for
McLeodUSA Incorporated

Enclosures

cc: Susan O'Connell, Intemational Bureau
Stephen C. Buenzow, WTB, Gettysburg

,,\DC . 11164111 •041111l11.01



McLEOD USA TELEMANAGEMENT ORGANIZATION 03275
OURAEFERENCE YOUR INVOICE INVOICE INVOICE AMOUNTIWD DISCOUNT NET AMOUNT

--NUMBER NUMBER DATE AMOUNT

.

-

~L&f
TELEMANAGEMENT ORGANIZATION

TOWN CENTRE, SUITE 500
221 THIRD AVE., SE.
CEDAR RAPIDS, IA 52401

FlRSTAR IlANK IOWA, MeA.
DES MOINES, IOWA 50309

CEDAR RAPIDS • DOWNTOWN OFFICE
33-54-730

032.75C
36

( DATE

6/25/97

CONTROL NO.

032750

AMOUNT

$475.00

THE SUM Four Hundred Seventy Five Dollars and No/IOO
PAY
TO THE
ORDER OF FCC VOID AFTBR I MONTHS

AUTHORIZED REPRESENTATIVE
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FCC 704 FEDERAL COMMUNICATIONS COMMISSION Approved by OMI FCC U.. Only
WIllhlngton, DC 206&4 3010-004'

ExP~" 03/31/17

Est. Avg. Burden Hours Per Response: 8 Hrs. 1-----------------
APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Under 47 CFR 21. 23 or 25)
Read nstruetions on Page 4 Before Completing

PART I - To I. Co!!!!let.d by PermItt•• or LIe.n•••

1(a) Ni1'n8 of Corpor8t. Permltt•• or LIe.n•••
Illinois Consolidated Tele hone Com an

Mailing Street Address or P.O. Box, City, State and ZP Code Call Sign or Other FCC Identifier

121 South 17th Street
Mattoon IL 61938 See Exhibit 1

(b) Fee Data. Refer to 47 CFR Section 1.1 105 or the Comnon ClM'ier Services F.e Filina Guide.

line (1) (2) (3) FCC U•• Only

No. Fee Tvoe Code Fee Muniple Fee Due for Fee Tvoe Code in (bXn

1 CCP 1 $ 70.00
Z CAP 9 $401) 00

Add all amounts in COIIlTYl (3), line~ 1 and 2.~~ $475.00R.mlt thl. amoum with yoW' app leatlon.

2. P.-mits rr lie.,.1S Held by Crr~iOn frr whicll aTrarsf.. 3. Nlrnt lind StrHt AdO"ess rr p.o. Box. City, Stat. and ZIP Code of Tl"llnlferor
of Conlrol is sougl'lt in tlliS application. See Irstr. H. Consolidated Communications Inc.

(d) No. of .
Cal call Sign (b) File No. (c) S..vic. Statio,. 121 South 17th Street

Mattoon, IL 61938
4. Nlm. and Str.et Adctess rr p.o. Box. City, Stat. and ZIP Code of Tl"llnlfer..

See Exhibit 1 McLeodUSA Incorporated, McLeodUSA Technology Park
6400 C Street, S.W., P.O. Box 3177
Cedar Rapids, IA 52406-3177

S. Permitee or Licensee represents: (clleck one)
I&l Tllat there is attaclled to tllis applicltion as EXllibit No. __2 a certified copy of tile Articles of Incorporation

(cllarter) of the permittee or licensee company.
n That there is now on file with the Corrmission a current certified copy of the Articles of Incorporation of the permittee .

...... or licensee company. Wllere Filed: Date Filed:

CertifICation: The undersigned, individual~ and for the permittee or licensee, represents tllat all tile attached exllibits pertinent to

Part 1 are a material part hereof lind are incorporated herein as if set out in full in this application; and certifies that all the state

ments made in Part 1 of this application are true complete and correct to the best of Ilis (her) knowled e and belief.

Chief Financial Officer

Date Printed or Typed Name of Permittee or Signature itle (Office Held by Person Signin,
licensee (tv1ust agree witll nem 1)

Illinois Consolidated Telepho
Company

Willful false statwnents made on tlliS applicatIOn ... puniShable by fin. d mprisorm.nt (U.S. Cod., Titl. 18, Section IDOl) ancl/rr revocation of any

station lie.,.e rr construction p.-mit (U.S. Cod•• Title 47. Section 312(a)(1) and/rr frrfeitU'e (U.S. Code, Tille 47. Section 503>.

PART II - To •• COfr1)let.d Iy Transferor
6(a) Transfer of Control will be accompliShed by: (check one); (b) Shares Classification

No. of Shares (corrmon, preferred, etc.,)
f[] Sale or other transfer or assigrment of stock

(complete 6(b». Shares to be
See Exhibit 3trans ferred

Shares issued

0 Other (e.g.• voting trust agreement, management
and outstanding

contract, Court Order. etcJ SIIares authoriZed

7. AttllCh as EXllibit No. 3 a statement on Ilow control is to be transferred, and copies of any pertinent contracts,

agreements, instr,,"ents, certified copies of Court Orders, etc.

Cer1lflclltlon: Tile undersigned represents tllat stock will not be delivered and that control will not be transferred until the Corrmis

$Ion's consent lias been received, but that transfer must be completed within 45 days if CorrmissiOn consentSj tllat all the attllClled

exhibits pertinent to Part II are a material part hereof and are incorporated Ilerein as jf set out in this applicationj and certifies tllat

all tile statements made in Part II of tllis plicatiOn are true complete and corre t to tile best of Ilis (Iler) knowled and belief.

Financial OfficerChief
mil" iSorment ·(U.S. Cod.. Tit It 18, Sect ion 1001) and/rr revocat ion of any

and/rr frrf.ilU'e (U.S. Cod., Title 47. Section 503).

onsolidated Communications, I
Willful fals. statem.nts mad. on tlliS application ... puniShable by fine

station lice,.. or co,.truction p..mil (U.S. Code. Tille 47. S.ction 312(a)(1)

Date Printed or Typed Name of Transferor Signature itle (Office Held by Person Signing
<tv1ust correspond witll n.m 3)

~-Z'(- '17

FCC 704 - Page
Mllrch 111.



PART III - To •• Conpl.t.d by Tren8f....
8. Transferee is: (Check one)o Individual 0 Pannership []I Corporation o lkllncorporated Association

9. Attach as Exhibit No. 4 a statement of transferee's principal business.

10. Attach as Exhibit No. _.....,;j4l...__ a statement of the businesses, emplO.,.".nt, or activities, other than corrmunicatlons

in which individual transferee, each member if a pannership, and all prncipals if a corporation, are engaged, giving:

(a) nature of activity; (b) lOcation of activitv; and (c) hours devoted to each activity.
Place an ·X· in the appropriate COI\l'Tln. YES NC

11. Is individual transferee. or if partnership each member of partnership. a citizen of the lk\ited States? ~ ~ftl/ A

12. Is transferee or ." party to this application a representative of an alien or of a foreian ooverrrnent? ~ X

13. If transferee is a partnership, attach as Exhibit No. one copy, propertf certified of the partnership

aareement or if oral cQr'nl)lete details thereof. N/A
14. If transferee is a CorporatiOn (including joint stock companies) or AssociatiOn, answer the follOwing:

a. Under laws of what State or Country is it organiZed? Delaware

(1) Attach as Exhibit No. S a certified copy of the Articles of Incorporation

(chaner) if not heretofore on file with the Corrmission.

(2) Attach as EXhibit No. G the names, addresses and percentages of stock held

by all principals of the corporation and by all stockholders owning and/or voting 10 percent or

more of transferee's stock.

b. Is any director or offic.r an alien? ... X
c. Is more than one-fifth of the capital stock owned of record, or rr...., it be voted, by aliens or their

representatives, or by a foreign goverrrnent or representatives thereof, or by a corporation organiZed

under the laws of a foreian Qoverrrnent? ... X

d. Is transferee direct~ or indirect~ controlled by any other corporation? ...
If "YES.. give in EXhibit No. the names and addresses of all such controlling corporations

to and inc Iud ing organiZat ions having final control and furnsih for each all the information requested in

14 a thru c above. X

e. Is transferee direct~ or indirect~ controlled by any other corporation of which any officer or more

than one-fourth of the directors are aliens' .- X

f. Is more than one - fourth of the capital stock of any controlling corporation owned of record, or

may it be voted by aliens or their representatives, or by a foreign goverm-tent or representative thereof,

or bv any corporation organiZed under the laws of a foreign goverm-tent? ... X
15. Is trans feree direct~ or indirect~ interested in or affiliated with a,.", entity or person engaged in the business of

prOViding a public land line message telephone service' ...
If "YES.. and transferee is not a land line telephone carrier, attach as Exhibit NO. G X
a statement relatina the facts.

16. If permIttee or licensee holds any Multipoint Distribution Service CMOS or MvlOS) authoriZations, is transferee direct~

or Indlrectty Interested in or affiliated with, or has teasing amlngements with a cable television company? ...If "YES.. Submit as Exhibit a description of the relationship and a map showing overlap
of boundaries of cable franchise area and MDS station's protected service area, if any. N/A

17. Has transferee or any party to this application had a,.", station authoriZation revoked or had a,.", application for ....construction permit, license, or renewal denied by thiS Commissiqn? ., XIf ..yE·S~· attach as E-xh"iblt No a statement relating all the pertinent circumstances.

18. Has any court flnalt-j adjudged the transferee, or any person direct~ or indirectly controlling the transferee,

guilty of unlawfully monopoliZing or attempting unlawfUlly to monopoliZe radio communication, direct~

or andirectt-j. through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or a,.", .- X·
other means or of \Xlfair methods Of competition'

If "YES· attach as EXhibit No. a statement relating the facts.
19. Has the transferee, or .,.", party to this application, or .,.", person directly or indirect~ controlling the

transferee ever been convicted of a crtne for whiCh the penalty mposed was a fine of 5500 or
more, or an mprisorment of six months or more' .. X

If "YES· attach as Exhibit a statement relatina the facts.
20. Is transferee, or 11"'1 person direct~ or indirectt-j controlling the transferee, present~ a party in artoJ matter

referred to in Items 17, 18, 19? ...
X

If "YES· attach as Exhibit No. a statement rell! ina the facts.
21. Is transferee direct~ or indirectly, through stock ownership, contract, or otherwise interested in the

ownerShip or control of a,.", other radio statiOns licensed by this Conmission? ... X
If "YES,· give: (a) call sign and service; (b) location; and (c) name of licensee below. See Exhibit 7

FCC 704 - PIIge 2
March 1114



.PART III - contInued. Place an ·X" I1l the appropriate colllTln. YES NO

22. Has applicant ever been directtf or indirecttf interested in the ownership or Control of arr.; radio statIons other

than those stated in 21 above? ~
X

If "YES,· give: (a) call sign and service; (b) location; and (c) name of licensee below.

see Exhibit 7

23. Will transferee propose aT"! of the fOllowing changes, after the transfer of control is authoriZed (see instruction

F);
~a. Changes in the services clnenttf offered? X

If "YES· Ittach as Exhibit No. a brief stltement of the proposed chanaes.

b. Changes in technical personne~ maintenance or repair of facilities? •
If "YES: attach as Exhibit No. a description of positions to be changed and specific X

arranaements for prompt maintenance or repair of facilities.

c. Changes in the management or personnel responsible for the operltion of the station? •
If "YES,· in Exhibit No. describe the manner in which the proposal will operate, and X
list present positions of responsibility to be changed and proposed positions and division of

responsibility, including hours of physical supervisiOn. (When responsibilities ..e to be divided •with If'¥ other business, give name and address of owner of each such business and submit

copv of working aareement).

24. If transferee is a corporatiOn, is stock of transferee to be sold after this consent is issued for a,.,., purpose? •
If "YES· explain purpose in Exhibit No. 3 X

25. Does transferee now hold 'II"'! obligations of lieensee corporatiOn? •
If "YES," in Exhibit No. describe the obligations, methods by which acquired, and the X
dates on which they were obtained.

26. Does local or 'state law require .,.,., authoriZation to transfer the control of the facilities anel/or operations involved
herein? A copy of any necessary state authorization will be provided upon request. • X

If "YES· attach as EXhibit No. a single certified copy of such authoriZation.

27. a. Is transferee personal~ fln\i1iar with the provisions of the ConmissiOn's Rules governing the service which are

the sub iect of this applicltiOn? • X

b. Has transferee exa-nined the subject facilitieS and determined that constructiOn and operation is in compli-

ance with current authoriZations and the Conmission's RUles? • X
28. Attach as Exhibit No. G a complete statement, setting forth facts which show how the instant

r.rOp?Sal will be in the public interest, and diSCloSing,. all relatiOnshipt, affiliations or connections between the
ran~er~ and fHrrent or itros,Psective subscribers. ae stat~me~ s E.uld cont~in the na-nes of ~ corrg?n

stoc 1'10. ers, 0 reers, dir cto s, ~~ovees or ,"divi uals C058 re ted to t e management or c ntro 0
the facillt,es of the transferee and a subscriber.

29. If corporate permittee or licensee holds aT"f authoriZations for Part 21 statiOns, answer (lI) and (b) below:

a. Does authoriZation involve facilities that have not been constructed? ~
X

If ."YES~· does thansferee represent /hat it has, or has rea~O?abIR .assurance M'at it will h",e, the
~ability 0 meet t e exVtea:ted cost 0 construc Inp If"'i SUC lei qles wltlun t e constructIOn

period and the estma e operatlno expenses fo twelve months.

b. w~e faCilitieS ~uthoriZed fOllgwi!:'g a com8ar3tive h8llrti ~d lIave /heen operate~ less thtc~ oneni.8lIr' or
invo e aClltleS ~ihave rIOt een constr~ te ~ or InvO acilltles t at were aut orlZed oiowl a ~andom X,ele1tion ~rOCeedin ~ which the success ul a plicant received a preference and that have been perated •or ess t an one ar .

30. Does transferee represent that the information ilVen In Part III of this application is tr:r and correct, including any •i8,ntracts 9r other instruments Submitted, and th t saId information and contracts (if artoj constitute the full Xa reement.

31. ~o~s transferee aCknOwted~ that, if Commission consentsI' transfer of control must be compl~ted within 45 days •o ate of consent and 0 issiOn must be notified by Ie ter WIthin 10 days of consurrmation. X .
Certification: The applicant certifies that, in the case of an individual applicant, he or she is not subject to II denial of federal
benefits pursuant to section 5301 of the Anti- Drug Abuse Act of 1988, 21 U.S.C. 853a, or, in the case of II rIOnindividual ap
plicant (e.g., corporatiOn, partnership or other unincorporated associatiON, rIO party to the application is subject to a denial of
federal benefits pursuant to that sectiOn. For the definition of a "party· for these purposes, see 47 CFR 1.2002.

~YES. DNO

The undersigned represents that all the attached exhibrts pertinent to PII1 III are a material part hereof and are incorporated herein
as if set out in full in this applic:ltion; and certifies that all the statements made in Part lit of this applicatiOn are true, complete
and correct to the best of his (her) krlOwledge and belief.

Typed or Printed Name of Transferee

McLeodUSA Inco orated
Wit ul lB. stllernents mad. on IhiS applic:aliOn ... puniShable
lItly S1l1iOn lie.... «' construction permit (U.S. Code. Title 47. Section

Title (Office Held by Person Signing)

Senior Vice President
odt. Ie 18. S.ction 1 1 and/or revocation of
<U.S. Codt. Title 47. Seclion 503>.

FCC 704 - Page 3
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Dlinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBIT 1
(Questions l(a), 2)

The call signs, FCC file numbers, and station locations of the Point-to-

Point Microwave Radio Service licenses held by lllinois Consolidated Telephone

Company are as follows:

Call Sign File Number ~ State

KTF59 27952-CF-R-91 Sicily IL
KVD60 27953-CF-R-91 Taylorville IL
KZI67 27954-CF-R-91 Mattoon IL
WCG279 27955-CF-R-91 Charleston IL
WDU694 27956-CF-R-91 Strasbur~ IL
WDU695 27957-CF-R-91 ShelbyVjlle IL
WDU696 27958-CF-R-91 Effin2'ham IL
WFY829 27959-CF-R-91 Litchfield IL
WFY830 27960-CF-R-91 Hillsboro IL
WHD930 27961-CF-R-91 Ohlman IL

\\\DC. 82854/11 • 0.72387.01



IDinois Consolidated Telephone Company
FCC Form 704

June 1997

EXHIBIT 2
(Question 5)

ARTICLES OF INCORPORATION

OF

ILLINOIS CONSOLIDATED TELEPHONE COMPANY

\\\00·62864111· 0472367.01



ILLINOIS CONSOLIDATED TELEPHONE COMPANY

SECRETARY'SCERTDnCATE

I, M. T. SALMON, DO HEREBY CERTIFY, that I am the Assistant Secretary oflllinois
Consolidated Telephone Company, an Illinois corporation (the "Corporation"), and am keeper of
the records thereof

I DO FURTHER CERTIFY, that the Corporation's Articles ofIncorporation attached
hereto as Exhibit A are true, correct and complete as of the date of this Certificate.

~M. T. S on
Assistant Secretary

Dated: June 25, 1997
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File Number -1749 "8'6 1
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~. ARTICLES OF AMENDMENT TO 'rilE AR'rICL£S 01'
INCOiioRATION OF

ILLIROIS CONSOLlDATEi) TELlPBOlllE COMPABY

INCORPORATED ONDER THE LAWS OF THE S!AT! or ILLINOIS HAVE BEEN
PILED IN THE OFFICE OF 'l'B£ SECRETARY OF S'l'ATE AS PROVIDED BY THE
BUSINESS CORPORATION ACT OP ILLINOIS, IN FORCE JULY 1, A.D. 1984.

~~,dfL~l4~~PNw,/~J~~

('~.,.MUte~~,:11M f. L'6~
~~~ - 4'41td~ II o/'? ('He~
~~~~.

lJll~DJbuto( f~Mt",,~~e¥MiJ.~
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$llbMit in DtqIl-~

RMrUl ,.",..., JIr 01Id 0' N..,
0nIcr, lMYfIbIc 10~ oJ
J.--:

DO NOTSDID CASIl1

... EDGAR
-iltllY ........"...

AImC&.ES OF AMENDIIENT

AII'114tt-~tI~l
..... .,....., ....

DaII () -f-'f~
UcenIe Fee S
FranchiSe Tax $~
FlIng FIt

Clerk

Pursuant «) the proviIionS of "'The Bullness Corporation Act or 1983", the undersigned corporation hereby adacMs
these ArtiCles of Amendment to its Articles of Incorporation.

ARTIC1..E ONE 'The name of nw coraoruon Is 1DIn01a Consolidated Telepbone Company
_________- (NoaIJ

ARTICLE TWO The lOUOwing amendrnenl or the Anicles 01 IncorpOration was IGOC*d on _M_AY_l_' _

19 90 In the mamer incICIIed belOw. ("X" GtNt bor only.)

o By a mljoriIy of rhe incotpora1011. prcwided no direc:lDrl wert named iI'l the articItI or IncorDordon and 1"
no CIfeC1OI'I MIle been elected: or ." • majorilY of the board at clfIc:IOtI, In ecoordlnoe wittl Sec:don ....
10.10. 1M corpcnzlotlhlYing iSSued no Sha,. H of d'le lime of adapIlon 01 this amendmenI:

(/VoItJ)

o By I majority oIlhe board 01 ctItecrors. in ICGOnIInct with SKlion 10.15....... having DIen iIIueCI but
shareholder action not being r.red tor the adoption of the amencmem;

f1'If* J)

iii By the lIWellOIdtI1. in aCCOIdance with 5ec:1ion 10.20•• reaokdicm 01.. bOard 01 drlCtOrl haWIg Dlen
duly adopln and lUtlmihecl 10 Ih. ShartholderS. All meeting oIlft1tetDdI.... not ... than1M mirinUn
nuntMtr of~ .-quired by_ute and ."the .rtida01 incofpotationWIfe VOIId in tawor or ...ameftlherl:

f/IIO*4J

o By She shIrehoIdets. in ICCO""" with SIc:liOnl 10.20 Ind 7.10. a IIIOIution of 1M board 01 cIIecIDrs
having _n duIr IdgptId and IUbmltIIId to thlltlanthoIde... It.~ in writing has been IiOned bt
~ hilling not ..man the rnlninurl runtltr 01 \101IS rtQUired bt S1aMe and btb articles
01 incorpondion. Sha'**'trs who I\alIe not ccnenI8d in wriIinlil have been given noItce in acconsance
with section 7.10:

~"J

o By IN 1h8IetlaIdt....ln~. wi'" 6ecUons 10.20 ancI7.10. I raoIU1ion of \he boI~ of diJeClDrll
hPe been duIr Idopgd and~ed II) 1le1hallhOlClers. A cO/'lltl'C in wriling has DIen Signed btln
the shareholders ellitlld 10 W'le on thiI amenc:tmetl.

(NOl,4)

(1NSEla' AMENDMENT)

(AIrJI....., ...-JI411"""'10 lit-/d 111 ill~ (SIIlJGIfII"""'/t1'• ."""."", 10~ IIrf toI"/1fIIfW
,.,. c R£SOLYEA ,. tIw ArticI&J 0/ /rcorpMriM .. .",.".. 10,._/oIItIrtrJ

PAm
JUN 41990



USOLVED. thltAdi:laSil~dae ADicIeIof~
of tbc 0..,.., be ...... 10 sad ill its ClIIdleIr • l'oUows:

-rile number~ dbetaa..be!lllCl. ia the By
1Aws.. ADr..., occaniDJ ill the BoInt of
Dkecrora 8Dd IIIJ diriKDlIaip liD he IDled b)'latOIl
of ID iDcIaIe .ill the ..... of dinctorJ may be
filled bJ a majoritJ ofcIift:c:toa CbeD in ol5ce.·
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Pale •
NOTES ... INSTRUCTIONS

NOTE 1: $lIte the true exact carpotale name as It appears on the records of eM effa of tne Secf'ltary of SUite.
8EFORE any amendments herein tepOr1ed..

NOTE 2: Incorporators a" permitted to adapt amenc:merus ONLY betore any Shires hi.... been issued and before
.any directors have been named 01' elided. (5 10.10)

NOTE 3: Directors may IIdapt amenclmeflS without Shareholder approvel '" only SiX 1nstInces. as folows:
(a)to remcwe the nama ancJ add,.... of dirlClOfI ftIInBd In the atticIeI at Incorporation:
(b)1O remove the nImI and ..... of the inhiaJ regiltered agent and reois1e~ office. provided a Slate.

ment putIUInt 10 § 5.10is allo fdld:
(c)1o split the issued whole tharH and unissued authoriZldnrtl~muhip¥ng them by a Whoa- number,

so long as no eIaIs OJ _ies is adversely afteeted IheJebl(.
(d)1O onange the CQIPOfate naIM bV l\IbItitUting the word "corporation': ..~ Nccmpany': "limited',

or the abbreviation "'cOrp.", "1nc:'.~... or "t\d:" for • Similar wares or abbreviation in the .name. or by ad
ding I geogrIPhical attribution to the name;

(e)lo redUce tne authorizlld &he,.. of any c1us pursuant to a cancellatian statement med in accon:folncl
with § 9.05,

(1) to restale the articles of incorporation as currently amencleG. (§ 10.15)

NOfe 4: All amendments not aCSClP'ed under S10.10 01' § 10.15 require (1) mat 1he board of direclOfS IldopI ¥ .6SQ\l
lion setting fOrth the proposed amendment and (2) that the shareholders IIPPfOWI the amendment.

Shareholder approval may be (1) b'f \/Ore a1 a shareholders' meeting (eitheraMuSJ or Ipec/aJ) or (2) by con
sent. in wriling, withOUt a meeting.

To be adopted, the Imenc:tment must rteeiw the affirmative \IOte or consent of the holders of at leasl 213
of the outstanding Shares entitled to ¥Ole on Ule amendmem (bUt If clus voting iPPUtS. then also II least
a 2J3 ~e within eaCh cia" Is tequ;ted).

The articlls of incorporation may supercede the 213 vote ~uir.ment by specifying any smaller or larger
vote requirement noIless than a majotity of the outSlanding shares entilltd to vote anCI not lias than a
majority within each class when cllU voting appltes. (§ 10.20)

NOTE 5: When sharenolder approval is bY written consent, all sh.rehOIders must be gMI\ notice Of· me pfoPOsed
amendment at least 5 days before the consern Is signed. If the amendment Is adopIed, shareholclers Who
have nol signed the consent must be promptly notified of the passage oI1ne amenclment.(§S 7.10 & 10.20)
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I..... " "" ..... _... :..~ .' -' '\,. :-'. -: ....~~,::',.,.:

FILING DEADUNE IS: PIIOR TO 04/01/90

..~

RETVlUCTO:
DiiW' .....
~ ..............IL.,.
T.........C21'J lG-1IlII

STATE Of IUINOIS
DOMESTIC CORPORATION ANNUAL REPORT

VlAROF 1990

CORPORATlOM
FILENO.
o 1749-1~6-1

__3._1I)ate.tr:aQOID.cnted.04/101192~.__.• . .
s. ............ plIDaiIIII ... if..,..--

TELEPKO.E~
~,.~ 1990 . COLES

Sea'etarY. of State

2.) AGENTJOFACE CHANGES ONLV (1M " ..

ILLINOiS CONSOLX&lTED TEL
CIIJM.""

1l1cbari A. ttiiGk1n

ILLINOIS CONSOLIDATED
% R A LU"PKIN
121 SOUTH SEVENTEENT~

MATTOON, lL. 61938

1.)

CORPORATE HAM!
REGISTIJW) AGENT
REGISTEReD OFFICE
CITY. n.• ZIP CODE

II.,IJI ,.CiiL.....~u

i <.

NAME OFFICE NUMSER I.~EET
. cnv STAT! ZIP

See Au:ac:b1Iau't ........
IIctNry

TIMIultr

, ... , .. .- ~ Cinlnor, . .
'. .' . .:. DireC'or,

~ ,. '. 1- DlIMtar
...... - ow.... ••.' . ..

Fldltal~, ll.et!.Cifi¥l!aP tlUllIlIII'
tFilNl tr 3703413ltU

CIfr. C..~.'~ a e-
~.) The names and addm... of the offiCI" and directors are: (II onJoen ate diteD~, so ItateJ

5.) The type ot busIness actually conduC~ in ""nob is: . Public Utility - 'telephosae
. .,.. ...... ' ...

e.} Number of shares authorized and Issultr188 CJIO; 131/.90' J • ' • '. , •
CLASS SERJES . ",' PAR..VAlUE NUftfBERAUTHMZeO . :":"N4J'!lSERISSUeo

SlOt See Att:acliftcnt' iii;.,. ,"....."".". .'ilP"
.... , ~ • '. '\ ~ .. .. .. ~ t

-PAID-IN CAPITAL $ :"."0,000
•"Paid-in CapjtaJ" replaces the terms
Stated Capital and Pater-in SUrplUL
1\ does not include Retained earnings_

7a.) The amount of paid-in capital as 0'
is:

, ~ _, I! ,." ~' .. , ~ .

0; /31/90 :'~;7t,.)·h~Pakl.incapilal"df.. O,(~~~96 :
on record with the secre~ ofSta~ is:
TOTAl s" ;;:; .33 .$ 2'0' 000

('[he,{igure in Item 7b may not be altered.)

ITEM 8 MUST BE SIGNED!
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Oertiticate J .~·Bh6.1

JlJl!:rrtas,~s or AfiWWIIENT TO Ts:! ARTICLES OF

I HCORFORATIOJr, duly signed and verified of ILLDTOIS CONSOLIDATED

'l'ELEPBONE COMPANY incorporated under the laws of the State of

ILLINOIS have been filed in the Office of the Secretary of state
as provided by The ItBusiness corporation Act" of Illinois, in
force July 13, A.D. 1933.

-q.~f~-~I-
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0:~write ill this~- 11
[__FIt I "(ID'f1
FtuchiIe Tax I. J,1j !£;

cralt ia Duplicate) ~F!J '[I.

ARna.ES OF AMENDMENT
TO THE

ARTICLES Of INCORPORATION
OF

ILtIHOIS CONSOLInASD TELEPHONE COMPANY
(s-c.,..........

Jim Ed;ar
To .....>+t·~
Slcretal'1 of State
SpriDsfield. JDinois

The anderaiped corporatibn. lor the purpoee of ameadiDI ita Ani_ of

1Deorparation and pmuant to the proviIiou of SectioD 55 of "The BwiDea

CorporatiOD Act" of the State of Illinois, henb1 UlCUtil the foUowi-r Artic1.

of Amendment:

ARTICLE FIRST: The Dame of the corporation is:

ILLINOIS CONSOLIDATED TELEPHONE COMPANY

ARTICLE SECOND: The foJlowinr amendment QI" amenc:lmmb were

adopttd in the manner preseribed by "n, Business Corporation Act" of the

S~ of Illinois:

WHEREAS the Company wishes to amend and restate its
Art:icles of Incorporation r as. amended: and therefor

RESOLVED that the Amended and Restated Articles of
Incorporation, attached hereto as Exhibit A, be and
hereby are adopted as the Amended and Restated A4ticles
of Xncorporation of the Company.



EXBurr A

ARTICLI OD

The naae in which the corporation was incorporated onder
1s Illinois consolidated ~elepbone Caapany. The date of
incorporation vas April 10, 1924. I

The name and addr.ss of tbe registered agent and registered
office on tbe date of the adoptlaa of these Amended and
Restated Articles of Incorporation is: ~

Registered agent:
Registered office:

Jl.A. Lumpkin
121 South Seventeenth Street,
Mattoon, Illinois, Coles County

ARTICLE TIlDE

The duration of the corporation is perpetual.

ARTICLE FOOR

The purposes for which the corporation is organised are:
to bUy, sell, lease, aake, construct, acquire, manage,
operate and aaintain telephone excbanges and systeas, toll
lines and all otber types of ca.aunications facilities,
inclUding any equipaent, devices, apparatus and supplies,
and any other real or personal property, used or useful
in tbe transmission of intelligence by electricity or by
any other .eans that may now be known or hereafter discov
ered.



(1)

A. Authorized lluaber and C1us.. of Sbare••

Des1:atiOft of C1u...~par Val_ anc:l Authorized
aU. r of sbare. of.. Class

Tbe aggregate Dumber of sbares wbich ~be Corpora
tion baa authority to issue i. ~hree Killion ODe Bundred
Pifty ~housaDa (3,150,000) divided into three classes as
follows:

Ca> ~hr.e .tIlion (3,000,000) ~bares designated
as -CODon stock-, '10 par value pel' abare, consisting
of Two Million TwO Bun4red Pifty ~bouaand (2,250,000)
sbare. issala and outstanding aDd Se••n Hundred Fifty
Tbousand (750,000) shares uni.luea at the date of
these Amended and Restated Articles of Incorporation;

(b) Seventy-five ~bou.and (75,000) sbares of
Preferred Stock, $50 par value per sbare, consisting
of:

(1) porty-ei9bt Thousand (48,000) sbares
issued and outstanding at tbe date of these Amended
and Restated Article- (sometimes hereinafter
referred to as ·Ola $50 Preferred-), divi~,d

into two series as follows: ,.-

Designation of Series

Series A
Series Ii

Shares of Series Outstanding
at the date of this Amenament

7,500
40,500; and

(ii) Twenty-seven ~boU8and (27,000) sbares
unissued at the aate of these Amended and Restated
Articles of Incorporation and issuable hereafter
in serles (samettaes hereinafter referred to
as -New $5D Preferred-)~ wbich authorized number
••y be increasea to tbe eztent that sbares of
Old $50 Preferred are decreased by cancellation
and reclassification .. permitted by paragraph
C(4) of this Subdivision.

(c) seventy-five Thousand (75,000) sbares of
Preferred Stock, $100 par value per sbare, consisting
of:
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(i1 '1'Ifenty-'fWO lfbouanc1 Seveft Ranckea
rifty (22,750) shares issued and oat.tanding
at tile date of tb... bencJed and Restated
Articles of Incorporation (a..etill., referred
to as ·OleS $100 preferrec1-). .nc!

Ui) Pifty-two !'bousAD4 IfWo Hundred
Pifty (52,250) shares anissued at the date
of these laenaea and •••tated Articles of
Incorporaticm and isauable bereafter 1n
aeries (sa-etta•• hereinafter: referred to
as -.'.'$100 'referred-): wbich authorized
namber uy be incre_eel to tbe eztent that
sbAre. of Old $100 P~efer:r:.el are decreased
by cancellation aael reclassifLcation as
pe~.ittea by paragraph C(t) of tbls SUbdivision.

AS used berein the tera ·.£eferred Stock-.~vlthout further
qualification, refers. collectively. to both the Preferred
stock, $50 par value per sbare, and tbe 'referred Stock,
$100 par value per share; the ter,a -New Preterred- refers,
collectively, to both the ••w'$50 Preferred and the .ev
$100 Preferred~ the ter.m ·Old Preferred- refers collectiv.ly
to both the Old $50 preferred and the Ola $100 Preferred:
and the term -this Subdivision- referl to the provisions
of the Amended and aestated Artic,;les of Incorporation con
tained un~er the caption ·capital Stock-.

(2) Preferred Stoc~ of each Class, Issuable in Series

Subject to the teras of the two different series
of the Old $50 Preferred which are set forth in Part I
of tbis SDbd1vision, tbe teras of the series of Old $100
Preferred vhich are set forth in Part' of this Subdivision.
and the variations between different series of tbe .ev
Preferred which shall be fized and determined hereafter
as set forth in part D of this subdivision series of the
Preferred Stock of the Corporation, vh.never designated
and issued, shall have the same preferences, limitations
and relative rights and shall rank equally and share ratably
in all respects. All shares of anyone series of tbe Preferred
Stock sball be alike in every particular, and each series
thereof shall be distinctivelY designated by letter or
descriptive words or figures.

B. COIIllon Stock

(1) Dividends

The holders of the Comaon Stock shall be-entitled
to reeelve, when and as declared by tbe Boara of Directors.
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such dividends as uy be declared frc. tiae to ti•• by
t.he Board of Directors subject to any lim!tationa of applic
able law of the State of 111inol. and to the pri~ rights
of the bola.~. of tbe preferred S~k .. fixed in gr pursuant
t.o tbis Subdivision.

(2) Share Dividends

'!'be Board of Directors are authorized to declare
and tbe· corporation to pey divleSeads payable in sb'ares
ot the corporatioD having a preference as to dividends
over the sbare. upon whicb sucb dividend shall be paid.

c. Preferred Stock preferences ana Provisions APplicable
to All series.

Tbe prOVisions of this part C sball apply to
all sbares of preferred Stock (botb Old and .ew preferred),
except as otberwise expressly provided for" in this Subdivision.

(1) Dividenc1S

~he holders of Preferred Stock of each series
shall be entitled to receive cWDUl&tive aividends thereon,

.... , . wben and as declared, payable quarterly on dates to be
determined by tbe Board of Directors prior to the i ••aance
tbereof, at the applicable rate for such saries, namely:
for each aeries of Old $50 Preferred, as specified in Part
E of tbis Subdivision, for each series of Old $100 Preferred,
as specified in Part r of this Subdivision, and for each
series of New Preferred, as aay be deter.mined therefor
by the Board of Directors prior to the issuance of such
series, out of any assets lawfUlly available ~hetefor.

before any dividends are paid upon the Common Stock. No
dividends shall be paid upon the cammon Stock at any tia.
until all such cumulative dividends on the preferred Stock
for all past quarterly dividend periods shall bave been
previously paid or funds for tbe payment thereof (without
interest) set apart therefor. In the case of all shares
of each issue of each series of Preferred Stock the dividends
shall, unless otherwise determined bf the Board of Directors
prior to the issuance thereof, be cumulative from the quarter
yearly dividend payaent date next preceding the date of
issue of such shares unless issued on a dividend payaent
date, in which event tbe dividends shall accumulate from
such dividend payment date.
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(2) Liquidation, Diasolation or WineUni Op

In cue of YOluntary or involuntary liquidation I

diasolution or winding up of ~ Corporation, the bolders
of ahar.. of eacb ••ri.. of the 'referred stock sbill be

• entitled to receive oat of any ....ts of the Corporation
lawfully a••ilable tberefor, in .000ey or .one,.' s worth,
the applicable .ounts apecified pal'aDaDt to per.graph
»(1) with respect to suCb .eri•• (in tbe cue of 11" Pre
ferrei5), t.he applicable aounta specified pursuant to para
graph 1'(4) with respect to such sed.e. (11\ the case of
Old $100 'referred), and tbe applicable aDOunt Bpecifie~
in paragraph £(2) (in the case of Old $50 'referred), before
Any of such assets shall be paid or distribUted to bolders
of Ca.mOD Stock; and if the as.ets of the corporation sball
be insufficient bo pay to the bolders of all of the Preferred
Stock tben outstanding the entire -.ounta to wbich they
Itay be entitled, tbe bolders of each out.t-and!ng .eries
of Preferred Stock sball sbare xatably in sgcb assets in
proportion to the amounts which would be payable witb respect
to such series if aU DODDts ~yable thereon were paid
in full. Tbe consolidation or ••rger of the Corporation
with or into any other corporatioD or corporations, or
tbe aerg8r of any other corporation or corporation. into

.tbe Corporation, in pursuance of tbe laws of the State
of Xll1nois or of any other applicable state providing
for consolidation or aerger, shall not be a_.aa a liquida
tion. dissolution or Winding up of the Corporation within
the meaning of the foregoing provisions of tbis paragraph
C (2).

(3) Denial of Otber participation

~be bolders of the Preferred stock shall not
be enti tled to participate in any distribution of the pro
fits, assets ox capital of the Corporation, eltber in IIOney,
property or stock, ezcept as provided in or pursuant to
this Subdivision.

(4) Reclassification

Any shares of Preferred stock of any class at
any time redeemed, purcbased or held in tbe treasury wbich
have been restored upon cancellation to tbe status of autbor
ized but uni••ued shares aay, in the discretion of the
Board of Directors, be reclassified into Authorized but
unissued sbares of preferred stock of ~y otber series,
or &mde.ignateeS as to ser las, of the _aae class.

•
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(5) Incc.•••quir_ent for Certain Additional Issues

AI long as any sbares of the Preferred Stock
of any class are outstanding tbe corporatloa shall not,
witbout the afflt11atlve vote of tbe bolder. of record of
two-thirds of the total nDabel of sbates of Preferred Stock
of all ••riea of such cl... then outstandin9, i ••ue any
additional sbares of any series of Preferred Stock (including
tbe reissue, resale or other 41sposition of redeemed or
reacquired shares of Preflrred Stock, wbether or DOt can
celled or retired prior to reissue, resale or otber disposi
tion), unless the consolidated Det incoae of the Corporation
and its sUbsidiaries applicable to tbe payment of dividends
on the Preferred Stock for any twelve (12) consecutive
calendar months within the fifteen (15) calendar months
immediately preceding the first day of the calendar .cnth
in whicb such additional shares of stock ahall be issued
shall have been at least four tiaes tbe d£v14end requirements
for a twelve (12) month period upon the entire amount of
the Preferred Stock to be outstanding immediately after
·the issue of sucb additional shares.

(6) Voting Rights on Certain Chan3es in Authorized
Shares

.. sci long as any shares of Preferred Stock of any
class are outstanding the Corporation shall not witbout
the affi~t1ve vote of the bolders of record of two-thirds
of the total number of shares of the preflrred Stock of
such class tben outstan~lDg:

<a> AIlend r altec, change or tepeal aDy of tbe
express terms of any sbares of any class of the Pre
ferred Stock tben outstanding in a manner prejudicial
to the bolders of tbe sbares of 8uch classf provlded r
however, that if any such _eneJaeat, alteratioD r change
or repeal sball be prejudicial to the bolders of one
or mor~ but not all of the series of the Preferred
stock of a elass at the time outstand1ng r only sucb
consent of the holders of two-thirds of the total
number of shares of all such series so affected shall
be required, or

(b) Creatl or authorize any class of stock ranking
prior to the Preferred stock in the payment of dividends
or distribution of assets.

(7) Redemption Procedure

~be following provisions of this paragraph C
(7) shall be applicable to all redeaptions of sur·es of

-6-



0145 '50 preferred, Old $100 preferred and, unless aDd to
tbe extent tbat the Board of Directors shall otberwile
deteraine in respect of any ODe or 80re series of lew Pre
fer red, sball also be applicable to red_ptioftS of sbares
of .ach .eries of Bev preferred wbicb shall be redieaable
by 1ts teras:

ta) Tbe Preferrees Stock, or the whole or any
part of any series tbereof, to be sele=ed by the
Board of Directors, sball be subject to re4aptlon
at the option of tb. Corporation at the respective
dates and rec1QptioD prices, and upon the concUtiona ,
specified in ,art I of tbis SubdiviSion witb respect
to each series of Old SSO Preferred, and upon the
conditions specified iD Part P of this Subdivision
witb respect to sucb seri.. of Old $100 Preferred,
or as specifleC1 by the Board of Directors pursuant
to patagraph D(1) wi tb respect to eaoh seri.. of Hew
Preferred. If less tban all of tbe shares of any
series sball be red.ea.d, tbe abares of such series
to be redee-ed shall be selected by lot, or pro rata
in proportion to tbe numbers of sbares, or in any
otber fair and custamary manner, as tbe Board of Di
rectors may direct.

(b) Botiee of. every sucb redemption sball be
mailed to the holders of tbe shares to be redeemed,
at their respective addresses as the sam. sball appear
on the books of the Corporation, at least thirty (30)
days prior to the date fixed for redemption.

(c) Upon the giving of sucb notice the shares
to be redeemed shall not be entitled to any dividends
except tbose accumulated and unpaid at the date fixed
for redemption, and ahall DOt be transferable on tbe
books of the Corporation except to the Corporation,
and after the date fixed for redemption all such sbates
shall no longer be de_ed to be outstanding, and the
holders of such shares ahall have no right in or in
respect of the Corporation otber than the rigbt to
receive tbe redeaptlon price, including dividends
accumulated and unpaid to the date fixed for such
redemption, without interest, upon surrender of the
certificate or certificates for such sbares ar the
notation of such redemption on the certificate or
certificates witb tbe approval of the corporation;
provided, however, that after giving notice of any
such redemption a. aforesaid. or after g19ing to the
bank or trust company bereinafter referred to irrevoc
able authorization to give or complete sucb ~tice,
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